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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,

makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever

for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this

announcement.

B & B GROUP HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8156)

ANNOUNCEMENT

The board of directors of B & B Group Holdings Limited has noted today’s increase in the trading

volume of the Company and wish to state that the Board is not aware of any reasons for such fluctuation

save as disclosed below.

The Board announces that on 15th March, 2006, Greatest Luck Limited, a wholly owned subsidiary of

the Company, entered into Agreement No. 1 and Agreement No. 2 with each of Bozone IT and Mr. Xu

Ming for the acquisition of a 70% and 30% interest respectively in the registered capital of Bozone

Mobile. The aggregate cash consideration for the Acquisition is RMB4,794,000 (approximately

HK$4,609,600) (subject to adjustment) and shall be shared between Bozone IT and Mr. Xu Ming in the

percentage of 70% and 30% respectively. The aggregate consideration shall be satisfied in cash on

Completion from the Company’s internal resources.

Bozone Mobile is the holding company of Jinan Weita, a company whose business is principally

engaged in the research and development, manufacture and sale of lottery sales terminals in PRC.

The Acquisition is unconditional and does not constitute a notifiable transaction for the Company

under Chapter 19 of the GEM Listing Rules.

This announcement is made at the request of the Stock Exchange.

The Board has noted today’s increase in the trading volume of the Company and wish to state that the

Board is not aware of any reasons for such fluctuation save as disclosed below.
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DATE OF THE AGREEMENTS

15th March, 2006

PARTIES TO THE AGREEMENTS

Agreement No. 1

(i) the Purchaser, a wholly owned subsidiary of the Company, as purchaser;

(ii) Bozone IT, to the best of the knowledge, information and belief of the Directors, having made all

reasonable enquiry, Bozone IT, is not a connected person of the Company and is an independent

third party not connected with the directors, chief executive and substantial shareholders of the

Company, any of its subsidiaries and their respective associates (as defined in the GEM Listing

Rules).

Agreement No. 2

(i) The Purchaser, a wholly owned subsidiary of the Company, as purchaser;

(ii) Mr. Xu Ming, to the best of the knowledge, information and belief of the Directors, having made all

reasonable enquiry, Mr. Xu Ming, is not a connected person of the Company and is an independent

third party not connected with the directors, chief executive and substantial shareholders of the

Company, any of its subsidiaries and their respective associates (as defined in the GEM Listing

Rules).

THE ACQUISITION

Under the Agreements, the Purchaser has agreed to acquire or to procure that these be acquired from

Bozone IT and Mr. Xu Ming, 70% and 30% respectively of the registered capital of Bozone Mobile. As

at the date of the Agreements, Bozone Mobile holds 51% of the registered capital of Jinan Weita. Other

than the interest in Jinan Weita, Bozone Mobile has no other subsidiaries and/or associated companies.

The Purchaser has been informed by Bozone Mobile that it intends to acquire a further 12% interest in

the registered capital of Jinan Weita from the other shareholders of Jinan Weita prior to Completion.

The total consideration for the Acquisition is RMB4,794,000 (approximately HK$4,609,600) assuming

Bozone Mobile would hold 63% of the registered capital of Jinan Weita prior to Completion. This

consideration was arrived at on an arm’s length commercial basis and is subjected to adjustment as herein

described. No independent valuation had been conducted on Jinan Weita for the purpose of arriving at the

Consideration.
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If upon Completion, Bozone Mobile is unable to acquire a further 12% interest in the registered capital of

Jinan Weita such that it continues to maintain a 51% interest in the registered capital of Jinan Weita, then

the Consideration shall be reduced to an amount of RMB3,930,000, which amount shall be paid pro rata

between Bozone IT and Mr. Xu Ming based upon their registered interest in Bozone Mobile. The

Consideration shall be satisfied in cash on Completion from the Company’s internal resources. It has

been agreed that the proposed transaction shall be completed within 90 days from the date of entering

into the Agreements.

The Company announced on 1st December, 2005 that it proposed to acquire a 51% interest in the

registered capital of Bozone IT (the “Bozone Acquisition”). The Bozone Acquisition has not yet been

completed as at the date hereof and the transactions contemplated herein and the Bozone Acquisition are

not interconditional. Completion of the Bozone Acquisition alone would result in the Company holding

an attributable interest in Jinan Weita of approximately 18.2%. By entering into the Agreements, the

Company will be able to hold a direct interest in Jinan Weita of up to 63%.

After completion of the Agreements and the Bozone Acquisition, the interest of the Company in Jinan

Weita and Bozone IT would be as follows:

The Company

Jinan Weita

Bozone IT Bozone Mobile

51% 100%

51% or 63%

The Group has undertaken a due diligence on Jinan Weita and Bozone Mobile which included the review

of company and corporate documents, financial information, site visits and interviews with the management

on the Jinan Weita.

INFORMATION ON JINAN WEITA

The core business of Jinan Weita is principally engaged in the research and development, manufacture

and sale of lottery sales terminals in PRC. Currently Jinan Weita has several lines of cost effective lottery

sales terminals, ranging from mini lottery sales terminals to hi-end multi-media lottery sales terminals.

The lottery sales terminals are sold as an integrated part of the lottery system and can also be sold as an

original equipment manufacture solutions on request by the customers. The lottery sales terminals have

been supplied to Shandong & Hebei provinces and are presently part of the integrated system supporting

the lottery operation in the two provinces in the PRC.
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Jinan Weita’s principal assets are its registered intellectual property rights to its Z8036 lottery sales

system software and hotline lottery sales system with National Copyright Administration of The People’s

Republic of China and a patent pending for high-end multi-media lottery sales terminals in the PRC.

REASONS AND BENEFITS OF THE ACQUISITION

On 28th November, 2005, the Group entered into an agreement in respect of the Bozone Acquisition to

acquire Bozone IT, a system provider in the lottery business in the PRC. The lottery sale system provided

by Bozone IT connects with lottery sales terminals to form a complete sales network within a province in

the PRC. By acquiring Jinan Weita, which owns a range of lottery sales terminals with a proven record in

the PRC, the Group will be able to vertically expand its lottery related business division which will

strengthen the Group’s position in the lottery related business market and lower its costs in providing

integrated solutions in lottery system thereby maximizing profit for the Group.

GENERAL

The Acquisition is unconditional and does not constitute a notifiable transaction for the Company under

Chapter 19 of the GEM Listing Rules. However, this announcement is made as the Board believes the

entering into of the Agreements might reasonably expect materially to affect market activity in and the

price of the Shares.

Save as disclosed above, the Directors confirm that there are no negotiations or agreements relating to

intended acquisitions or realisations which are discloseable under Chapter 19 and 20 of the GEM Listing

Rules, neither is the Board aware of any matter discloseable under the general obligation imposed by

Rule 17.10 of the GEM Listing Rules, which is or may be of a price-sensitive nature.

DEFINITIONS

In this announcement, the following expressions shall, unless the context requires otherwise, have the

following meanings:

“Acquisition” the acquisition of an aggregate 100% interest in the registered capital of

Bozone Mobile;

“Agreements” collectively Agreement No. 1 and Agreement No. 2;

“Agreement No.1” the agreement dated 15th March, 2006 and entered into between Bozone IT

and the Purchaser in relation to the acquisition of a 70% interest in Bozone

Mobile;
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“Agreement No.2” the agreement dated 15th March, 2006 and entered into between Mr. Xu

Ming and the Purchaser in relation to the acquisition of a 30% interest in

Bozone Mobile;

“Board” the board of Directors of the Company;

“Bozone IT”’ Shenzhen Bozone IT Co. Ltd. (深圳市博眾信息技術有限公司), a company

established in the PRC;

“Bozone Mobile” Shenzhen Bozone Mobile Technology Company Limited (深圳市博眾移動

技術有限公司 ); a company established in the PRC;

“Company” B & B Group Holdings Limited, a company incorporated in the Cayman

Islands with limited liability and the securities of which are listed on the

GEM board of the Stock Exchange;

“Completion” completion of the Agreements in accordance with its terms

“Consideration” RMB4,794,000 (approximately HK$4,609,600) (subject to adjustment);

“connected person(s)” shall have the meaning ascribed to it under the GEM Listing Rules;

“Directors” the directors of the Company;

“GEM Listing Rules” Rules Governing the Listing of Securities on the Growth Enterprise Market of

the Stock Exchange;

“Group” the Company together with its subsidiaries including Bozone IT, where

applicable;

“Hong Kong” Hong Kong Special Administrative Region of the PRC;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Jinan Weita” Jinan Weita Technology Company (濟南威塔科技公司), a non wholly-owned

subsidiary of Bozone Mobile;

“PRC” the People’s Republic of China which, for the purpose of this announcement

only, excludes Hong Kong, the Macau Special Administrative Region of the

PRC and Taiwan;
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“Purchaser” Greatest Luck Limited, a wholly owned subsidiary of the Company,

incorporated in the British Virgin Islands;

“RMB” Renminbi, the lawful currency of the PRC;

“Share(s)” share(s) in the registered capital of the Company;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“%” per cent.

Made by the order of the Board of the Company, the directors of which individually and jointly accept

responsibility of the accuracy of this announcement.

By Order of the Board

B & B Group Holdings Limited

Chan Ting

Director

Hong Kong, 15th March, 2006

As at the date of this announcement, the executive Directors are Madam Cheung Kwai Lan, Mr. Chan

Tung Mei, Mr. Lau Hin Kun and Mr. Chan Ting; the non executive Director is Mr. Shaw Kyle Arnold

Junior; and the independent non-executive Directors are Mr. Tian He Nian, Mr. Zhao Zhi Ming and Mr.

To Yan Ming, Edmond.

This announcement, for which the Directors collectively and individually accept full responsibility, includes

particulars given in compliance with the GEM Listing Rules for the purpose of giving information with

regard to the Company. The Directors, having made all reasonable enquiries, confirm that, to the best of

their knowledge and belief:– (1) the information contained in this announcement is accurate and complete

in all material respects and not misleading; (2) there are no other matters the omission of which would

make any statement in this announcement misleading; and (3) all opinions expressed in this announcement

have been arrived at after due and careful consideration and are founded on bases and assumptions that

are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website at

www.hkgem.com for at least 7 days from the date of its posting.


